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August 10,2000 PART A

MCImetrolBell Atlantic
INTERCONNECTION AGREEMENT 200n ~ n,:,-

This MClmetrolBell Atlantic Interconnection Agreement (the "Agreement"), effective...Qll
f •• 'T' -. 1"(''''' ._the ~Effective Dat~, is entered into by and between MClmetro Access
Transmission Services of Virginia, Inc. ("MCIm"), a Virginia corporation, and Bell Atlantic 
Virginia, Inc. ("Bell Atlantic" or "BA"), a Virginia corporation, to establish the rates, terms and
conditions for the purchase and provision ofLocal Interconnection, Local Resale, unbundled
Network Elements and other services, all as set forth in this Agreement (individually referred to
as the "service" or collectively as the "services") for the purpose of the purchasing Party's
provision of Telephone Exchange Service, Exchange Access Service, andlor
Telecommunications Services.

WHEREAS, on February 8, 1996, the Communications Act of 1934,47 U.S.c. § 151, et
seq., (the "Act") was amended by the Telecommunications Act of 1996; and

WHEREAS, the Act places certain duties and obligations upon, and grants certain rights
to, Telecommunications Carriers and Local Exchange Carriers; and

WHEREAS, the Parties are Telecommunications Carriers and Local Exchange Carriers;
and

WHEREAS, the Act places certain duties and obligations upon, and grants certain rights
to, Incumbent Local Exchange Carriers, and Bell Atlantic is an Incumbent Local Exchange
Carrier; and

WHEREAS, the Parties wish to interconnect their local exchange networks for the
provision ofTelephone Exchange Service, for the transmission and termination of local calls, so
that subscribers ofeach can receive local calls that originate on the other's network and place
local calls that terminate on the other's network. and for use in the provision ofExchange Access
Service ("Local Interconnection"); and

WHEREAS, MCIm wishes to purchase Telecommunications Services for resale to others
("Local Resale" or "Services for Resale"), and Bell Atlantic is willing to provide such service;
and

WHEREAS, MCIm wishes to purchase on an unbundled basis Network Elements, and to
use such services for the provision ofTelecommunications Services to others, and Bell Atlantic
is willing to provide such services on the terms set forth herein; and

WHEREAS, the Parties intend the rates, tenns and conditions of this Agreement, and
their performance ofobligations thereunder, to comply with the Act, the Rules and Regulations
of the Federal Communications Commission ("FCC"), and the orders, rules and regulations of
the Virginia State Corporation Commission (the "Commission");
MClm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PART A • 1
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NOW, THEREFORE, in consideration of the premises and the mutual covenants of this
Agreement, and intending to be legally bound by this Agreement, the Parties hereby covenant
and agree as follows:

PART A - GENERAL TERMS AND CONDITIONS

Section 1. Scope ofthis Agreement

1.1 This Agreement, consisting of Parts A, B and C, specifies the rights and obligations
of each Party with respect to the purchase and sale of Local Interconnection, Local
Resale~ :.:~.:: Network Elements and related :;..:nic..:s. This PART A sets forth the general
terms and conditions governing this Agreement. Capitalized terms used in this
Agreement shall have the meanings defined in PART B -- DEFINITIONS, or as
otherwise elsewhere defined throughout this Agreement. PART C sets forth, among
other things, descriptions of the services, pricing, technical and business requirements,
and physical and network security requirements.

LIST OF ATTACHMENTS COMPRISING PART C:

I. Price Schedule
II. Local Resale
III. Network Elements
IV. Interconnection .
V. Collocation
VI. Rights of Way
VII. Number Portability
VIII. Business Process Requirements
IX. Security Requirements
X. Perfonnance \1casurI:'l11cl1ts. Standards. Reports. and RC!11l:'dics:n;;

1.2 Bell Atlantic shall provide the services in any Technically Feasible Combination
requested by MCIm, pursuant to the tenns of this Agreement and in accordance with the
requirements ofApplicable Law, or where appropriate, the Bona Fide Request ("BFR")
process set forth in Section 25 (BFR Process for Further Unbundling) ofPart A, except
that Local Resale shall be provided pursuant to Attachment II. Neither Party shall
discontinue or refuse to provide any service provided or required hereunder, except in
accordance with the tenns hereof, without the other Party's written agreement. Bell
Atlantic shall not reconfigure, reengineer or otherwise redeploy its network in a manner
which would impair MClm's ability to offer Telecommunications Services in the miWDer
contemplated by this Agreement, the Act or the FCC's Rules and Regulations without
providing notice ofNetwork Changes in accordance with the Act and FCC Rules and
Regulations.

1.3 The Parties acknowledge that some ofthe services, facilities and arrangements
provided pursuant to this Agreement are or will be available under and subject to the
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terms of the federal or state Tariffs of the Party providing them. To the extent that a
Tariff of a Party applies to any service, facility or arrangement provided pursuant to this
Agreement, the following shall apply:

1.3.1 The rates and charges set forth in Attachment I shall remain fixed for the
term of this Agreement or until superseded by such rates (whether interim or
permanent) as may be applied by the Commission, notwithstanding that either of
such rates may be different from those set forth in any effective, pending or future
Tariff of the providing Party, (including any changes or modifications to any such
Tariff--or any new Tariff--filed after the Effective Date of this Agreement);
provided, however, this Section 1.3.1 shall remain subject to Section 1.3.3.

1.3.2 This Agreement and any applicable Tariffs ofeither Party shall be
construed whenever possible to avoid any conflict between them. The fact that a
condition, term, right or obligation appears in the Agreement and not in a Tariff,
or in a Tariff but not in the Agreement, shall not be interpreted as, or deemed
grounds for fmding, a conflict for the purposes of this Section 1.3.

1.3.3 Any change or modification to any Tariff (including any Tariff filed after
the Effective Date hereof) filed by either Party that materially and adversely
impacts the provision or receipt of services hereunder or which materially and
adversely alters the terms hereof shall only be effective against the other Party to
the extent pennitted by: (i) that Party's written consent; or (ii) an affirmative
order of the Commission. Each Party shall file any required Tariffrevisions,
modifications or amendments in order to comply with Applicable Law and to
continue performance of this Agreement in a lawful manner.

1.4 Construction

1.4.1 For purposes of this Agreement, certain terms have been defined in Part B
or elsewhere in this Agreement. These terms will have the meanings stated in this
Agreement, which may differ from, or be in addition to, the nonna! definition of
the defined word. A defined word intended to convey the meaning stated in this
Agreement is capitalized when used. Other tenns that are capitalized, and not
defined in this Agreement, shall have the meaning stated in the Act.

1.4.2 Unless the context clearly indicates otherwise, any defined tenn which is
defined or used in the singular shall include the plural, and any defined tenn
which is defined or used in the plural shall include the singular.

1.4.3 The words "shall" and "will" are used interchangeably throughout this
Agreement and the use ofeither indicates a mandatory requirement. The use of
one or the other shall not mean a different degree ofright or obligation for either
Party.

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA
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1.4.4 Conflicts among tenns in Parts A and B of this Agreement, the Attachments
and the Exhibits thereto, and the Tariffs shall be resolved in accordance with the
following order of precedence, where the document identified in Subsection "(i)"
shall have the highest precedence: (i) Parts A and B of this Agreement; (ii) the
Attachments and the Exhibits thereto; and (iii) the Tariffs. The fact that a matter
is addressed in one of these documents, but not in another, shall not constitute a
conflict for purposes of this Section 1.4.4.

Section 2. Regulatory Approvals

2.1 The Parties shall promptly submit this Agreement, and any amendment or
modification hereof, to the Commission for approval in accordance with Section 252 of
the Act. Following such submission, the Parties shall submit the Agreement to any other
applicable governmental entity for any requisite approvals. In the event any
governmental authority or agency rejects any provision hereof, the Parties shall negotiate
promptly and in good faith such revisions as may reasonably be required to achieve
approval.

2.2 In the event the FCC or the Commission promulgates rules or regulations, or issues
orders, or a court ofcompetent jurisdiction issues orders, which make unlawful any
provision of this Agreement, or which materially :·d~:.::.:: :1' alter the obli'lalion( s) to
!~ro\i(ic s.-..rices 00":"2 I I" _. , .... ~ cr'" ..... : ..-- ,,,,., 01' til' SCl'\ICCS tJrms'h',,;, ""'.&YJ, .. _~ ..... a ......: _~_.c... . ... ;::-................ .... .......... \,;. L l".; \...: ..

embodied in this Agreement, then the Parties shall negotiate promptly and in good faith
in order to amend the Agreement to substitute contract provisions which conform to such
rules, regulations or orders. In the event the Parties cannot agree on an amendment
within thirty (30) days after the date any such rules, regulations or orders become
effective, then the Parties shall resolve their dispute under the applicable procedures set
forth in Section 24 (Dispute Resolution Procedures) hereof.

2.3 The Parties intend that any services requested by either Party relating 'to the subject
matter of this Agreement that are not offered hereunder will be incorporated into this
Agreement by amendment upon agreement by the Parties.

2.4 If Bell Atlanlic liles or is requircd to tilc a tariff or makes or is required to make a
similar lilim!. that \\-ould otherwise be '!o\crncd b\ this ,'\Q.recmcnt. Bcl! Atlantic shall: Ii)
consult \"ith MClIn rcasanablv in advance of the liling about the form and substance of
the lilin!!: (ii) provide to rvlCrm its proposed lilin!! and abtain :'vlCIm's agreemcnt on the
foml and substanec prior to tIle filin!l: and (iii) take all steps reasonabl\ necessarv to

ensure that the tariff or other filin'! lmposcs obli!!ations upon Bell Atlantic that arc as
close as possible to those provided in this Agreemcnt and prcserves far MUm the full
benefit or the ri'lhts othcnvise provided in this A!!feCmem. Bell Atlantic l11av nOl
otherwise filc any tariff or similar iilinl! that purool1s to govern the services provided
undcr this Aareement that is inconsistent \\i tll the terms and conditions (indudinQ rates)
set forth in this Agreemcl11.

MCIm-BELL ATLANTIC INTERCONNECfION AGREEMENT - VIRGINIA
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2.5 When this Agreement is filed with the Commission for approval, the Parties will
request that the Commission: (a) approve the Agreement, and (b) refrain from taking any
action to change, suspend or otherwise delay implementation of the Agreement.

2.6 Each Party shall be responsible for obtaining and keeping in effect all FCC,
Commission, franchise authority and other governmental approvals, that may be required
in connection with the perfonnance of its respective obligations under this Agreement.

2./ The Parti~s ack.no\dcduc thal tl1-:: ',2fm~ Jl1d conditions or this "\~t\:c:ncnt \\~rc

I.>:wblishcd pursuant to an ord~r l)(l!lc CUl1llni:,silll1 An\' or all of the tenTIS and
conditions of this .\!lfCemcnt ma\' be JIl<.:rcd llr :.lbrouatcd Q\ a sllcccssCullcuJJ chalknue
Of appeal of this .\urccmenl (or to the cmkr Jppw\in!l the .\urcelncnL) as pcrmitl~c1 bv
.\I)plicable Law. fh si!.!ninu this ;\!lrccmel1t. the Parties do not \\<live their ri~.dn to
pursue such a kual challenge or appeal.

Section 3. Term ofAgreement

3.1 This Agreement shall become effective as of the Effective Date:::::.:': ~:~.~' ..! and,
except as otherwise provided in this Agreement, shall remain in effect until 3 \ ears after
the Effective Date ("Initial Term"lJu~: ~". :(\I\~:, and thereafter until tenninated as
provided in this Agreement. At least one hundred eighty (180) days before the lnitial
~Ienn expires, either Party shall file with the Commission any request for an extension of
that tenn, and shall on the same day provide notice to the other Party. At least one
hundred fifty (150) days before the Initial ~Ienn expires, the other Party shall respond to
the requested extension. If for any reason a new agreement has not been reached by the
end of the jhfC!~ :"aarInitial ;Ienn, the existing interconnection agreement shall continue,
month-to-month, under the same tenns and conditions, subject to a true-up, until resolved
by the Commission.

3.2 This Agreement shall be effective between the Parties as of the Effective Date,
notwithstanding the pendency ofproceedings challenging the Commission's or FCC:;
approval of the Agreement.

3.3 Each Party recognizes that the services being provided under this Agreement at the
time of its termination may need to be continued without interruption thereafter, and that
upon such termination, either Party may itself provide or retain another vendor to provide

MClm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA
(b.\ST nEnSH> 1~:I-:98!\RH!RE:lIRi!Rf"illRI~i!"I)

PART A - 5



August 10, 2000 PART A

comparable services. Each Party agrees to cooperate in an orderly and efficient transition
to the other Party or another vendor such that the level and quality of the services are not
degraded, and to exercise reasonable efforts to effect an orderly and efficient transition.

3.4 Unless a 1.0(<11 RCS<:lk service is required to be offered by :. :):.::-:: S,,'ll Atlantic under
Applicable Law, J-kll .\tlantic 111a\ IcrmimllC a l.~)cal Resale sen icc bcin:.! ol't'crcd w
\1('1111 U[)()!l :,i\!\ (60) da\s prior \\ ritlen 11oticc. .:!:::... ~:. ~):... :.::. :-.1:':' ','::7,:::::::': :':1: :'::0. :':2

p.-,_.} ~:1~~2:":~~: ~:::'~'2:''::"':: F!,?:i':J Y2:-::".:::- ~~:~~~"""::''::~: :.: ..--:-:~::::2:q= :::73 :~):.::~::-.: ::: ::~:.

·\·hre':~l-:.:r:.. - ~:-:':':::'_:"~>";. ~?:.:: :... 0: ~::'c:~~':c: -.J .. ::. :::-. ~:~;-~:..:~--..~..,~: '~':.:':~~~" SF '\.i~?::::':~?~2 ~_~ ... ,~.': :~2:'

2Ft}:. ~..'~J:~ :J:":r:::Q::::Ui1 c~"i:.: P~:!'.::-:~~.:' .."':.~: .=::-. :":.3 J: :~1= r:'!:'~~::'~::l; ~)~::-~:.. :~12

;'Jre~-:.:.=::.... ;; ~):':~"::.' .::1::~~ F::'~:" ?..cy :-..~??~:a:::~.: ·~.::-t~~::~:~::,-"':S :.;~~~:r;..:.: .:pJ::~:..2~: ::~ ::::.::
'.;:'Z..JT'::::. Upon termination ofa Local Resale service by Bell Atlantic, MCIm shall be

entitled to continue providing the tenninated service to MCIm's subscribers on a
grandfathered basis to the same extent, and subject to the same tenns and conditions, as
would apply to such subscribers if they had been subscribers of Bell Atlantic for the
tenninated service at the time the service is tenninated, and Bell Atlantic shall continue to
provide such services to MCIm on the same basis.

3.5 Following the expiration of this Agreement, this Agreement shall remain in effect as
to any Expiring Service for the remainder ofany contract period applicable to such
Expiring Service at the time of the expiration of this'Agreement. If an Expiring Service
is terminated prior to the expiration of the contract period applicable to such Expiring
Service, MCIm shall pay any termination charge provided for in this Agreement, in an
applicable Tariff, or in the contract applicable to the Expiring Service. Following
expiration of the applicable contract period for an Expiring Service, the Expiring Service,
until terminated, shall be subject to: (i) any effective agreement superseding this
Agreement; or (ii) to the extent such Expiring Service is not covered by such superseding
agreement, applicable Tariffs. For the purposes of this Section 3.5, "Expiring Service"
means: (a) any Local Resale service that, upon expiration of the tenn of this Agreement,
is being provided 1D1der this Agreement and is subject to a remaining contract period
greater than one (1) month; or (b) any Local Resale service: (i) for whIch an order has
been submitted and accepted pmsuant to this Agreement prior to the expiration of this
Agreement but such service is not being provided at the expiration of this Agreement; and
(ii) that is subject to an initial contract period which is greater than one (1) month.

Section 4. Charges and Payment

4.1 In consideration ofthe services provided under this Agreement, the purchasing Party
shall pay the charges set forth in Attachment I. The billing and payment procedures for
charges incurred by a purchasing Party hereunder are set forth in Attachment VIII.

Section 5. Assignment

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA
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5.1 Any assignment or delegation by either Party to any non-affiliated entity of any right,
obligation or duty, or ofany other interest hereunder, in whole or in part, without the
prior written consent of the other Party shall be void (except the assignment of a right to
moneys due or to become due). A Party assigning or delegating this Agreement or any
right, obligation, duty or other interest hereunder to an Affiliate shall provide written
notice to the other Party. All obligations and duties of any Party under this Agreement
shall be binding on all successors in interest and assigns of such Party. No assignment or
delegation hereof shall relieve the assignor of its obligations under this Agreement.

5.2 If any obligation ofeither Party is perfonned by a subcontractor or Affiliate, such
Party shall remain fully responsible for the perfonnance of this Agreement in accordance
with its terms.

Section 6. Compliance with Laws

6.1 Each Party shall perfonn terms, conditions and operations under this Agreement in a
manner that complies with all Applicable Law, including all regulations and judicial or
regulatory decisions of all duly constituted governmental authorities ofcompetent
jurisdiction. Each Party shall be responsible for obtaining and keeping in effect all FCC,
state regulatory commission, franchise authority and other regulatory approvals that may
be required in connection with the performance of its obligations under this Agreement.
Each Party shall reasonably cooperate with the other in obtaining and maintaining any
approvals required by this Section. In the event the Act or FCC Rules and Regulations
applicable to this Agreement are held invalid, this Agreement shall survive, subject to
Sections 2.2 and 37.1 of this Part i\. ::1C~ :~~e !)~:n:e: .:h:::!1 prcn~pt~:,· l·illi;;.':::'::: ::::.
?r8'.·:.~:ln: 3~:J::..: ." .. grac3111Zl1t Vi h:e!'": .. In :~-:2 :2~~::~J ...~~"' .."CU:1 ::1·.s:1id~1::2d .\e:~ :).. ~::.2 ..::
rta;:..!~::::.::-:. lfJ ::l~~~~::;:.?n:~:·elear :c ::J ~~':'.2::~:::e:.

6.2 Except as otherwise specified in this Agreement, each Party shall be responsible for:
(i) all costs and expenses it incurs in complying with its obligations under this
Agreement; and (ii) the development, modification, technical installation and .
~tenance of any systems or other infrastructure which it requires to comply with and
to continue complying with its responsibilities and obligations under this Agreement.

Section 7. Goveming Law

7.1 The validity of this Agreement, the constnlction and enforcement of its terms, and
the interpretation ofthe rights and duties of the Parties, shall be governed by the Act and
the laws of the Commonwealth of Virginia, without regard to its conflicts of laws rules.

Section 8. Rellltionship ofParliG

8.1 Each Party is an independent contractor, and has and hereby retains the right to
exercise full control ofand supervision over its own performance ofits obligations under
this Agreement.

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PART A - 7
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8.2 Each Party retains full control over the employment, direction, compensation and
discharge of all of its employees, agents and contractors assisting in the performance of
its obligations under this Agreement. Each Party will be solely responsible for all matters
relating to payment of its employees, agents and contractors, and payment of Social
Security and other taxes in association with such employees, agents and contractors, and
withholding and remittance of taxes from such employees, agents and contractors.

8.3 Nothing contained within this Agreement shall:

8.3.1 Make either Party the agent, servant or employee, of the other Party;

8.3.2 Grant either Party the authority to eriter into a contract on behalf of, or
otherwise legally bind, the other Party in any way;

8.3.3 Create a partnership, joint venture, or other similar relationship between the
Parties; or

8.3.4 Grant to either Party a franchise, distributorship, or similar interest.

8.4 The relationship of the Parties under this Agreement is a non-exclusive relationship.
Each Party shall have the right:

8.4.1 To provide services to be provided by it under this Agreement to persons
other than the other Party; and

8.4.2 To purchase services which can be purchased by it under this Agreement
from persons other than the other Party.

Section 9. No Third Party Beneficiaries

9.1 Except as may be specifically set forth in this Agreement, this Agreement does not
provide and shall not be construed to provide any third parties (including, but not limited
to, subscribers or subcontractors ofa Party) with any right, remedy, claim,
reimbursement, cause ofaction, or other privilege. The provisions of this Agreement are
forthe benefit of the Parties hereto and not for any other person, provided, however, that
this shall not be construed to prevent either Party from providing its Telecommunications

Services to any entities.

Section 10. InteUectutll Property Rights

10.1 Any intellectual property which originates from or is developed by a Party shall
remain in the exclusive ownership of that Party. Except for a limited license to use a
Party's patents or copyrights to the extent necessary for the Parties to use any facilities or
equipment (including software) or to receive any service ..:e~.::l:" as provided under this

MCIm-BELL ATLANTIC INTERCONNECfION AGREEMENT· VIRGINIA PART A· 8
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Agreement, no license in patent, copyright, trademark or trade secret, or other proprietary
or intellectual property right now or hereafter owned, controlled or licensable by a Party,
is granted to the other Party or shall be implied or arise by estoppel. IL is Lhe
I';:sr~~nsjbilit\ l~t' cach PJrt\ to ensure aL n~l Jddi:ionJj c\.)st to the other PJI1\ that the (jrst
Part' has ohtaincd '.in\' neccssan licenses in re!Jtion to intellectual propcrt\ or third
nanil's used il1 the tirst Part\'::; nCL\\orh: that In;}' bc r,,:ullircd to enabie the \)ther Pan, III

US\.' an\ tJcili~ics or cljuiol11ent (incllldinSl solt\\:lre J. LO !\:CCl\C am sen ice. llr La perform

the other Part" s re::;pc([i, c obli"!.mions lImk:r this. \:2.rccm-:nt.

10.2 Bell Atlantic shall indemnify MClm with respect to MClm's use, pursuant to the
terms of this Agreement, third pam clail1l:->. :..lCtil'lb. or loss alle!!in!! infrin!!ement or
misappropriation of intellectual property associated with any t:.:·· Bell Atlantic ::C':~:·~:

equipment. bcilities. sen'ices. S\ skm(s) Jata or software (for purpt)ses of this Section 10
"network equipment or sot'twure"JUciC;:::. :::'::.. Bell Atlantic warrants that it will not
enter into any licensing agreements with respect to ::.:" Bell Atlantic network equipment
or software :':'':c;t::,::::.':q: that contain provisions that would disqualify MClm from using
or interconnecting with such network equipment or software pursuant to the terms of this
ri'.-\greement. -_Bell Atlantic also warrants that it has not and will not intentionally modify
any existing licensing agreements for existing network equipment or software in order to
disqualify MClm from using or interconnecting with such network equipment or software
pursuant to the terms of this ~Agreement. Bell Atlantic shall use its hest efforts to
renc!!t1tiare an\ \'endor or licensin~ a"r~ementswith reSDt<.:t to Bell Atlantic's net" or!\.
cquipment or software so that su<.:h <.lSlreements liermit. or do !ll)t excludc. \1(,1111' s use of
Be!! Atlantic's network equipment or sl~ft\\;lre. :.) ::-...: ..::::..:::: :::::: :~:e ~:·r:":~e:·. ~~7'

\!C!:::. _Bell Atlantic will inform MClm ofany pending or threatened intellectual
property claims relating to Bell Atlantic's network of which Bell Atlantic is aware and
will update that notification periodically as needed, so that MClm receiveS maximum
notice ofany intellectual property risks;:: :11:;::: "[;it:: til Rdd:-e:::. Notwithstanding any
part of this Section 10, MCIm retains the right to pursue legal remedies against Bell
Atlantic ifBell Atlantic is at fault in causing intellectual property liability to MCIm.

10.2.1 For purposes of Section 10.2, Bell Atlantic's obligation to indemnify shall
include the obligation to indemnify and hold MCIm harmless from and against
any loss, cost, expense or liability arising out ofa claim that MCIm's use,
pursuant to the terms of this Agreement, of such new Bell Atlantic network
equipment or software infringes the intellectual property rights ofa third party.
Moreover, shoUld any such network equipment or software or any portion thereof
provided by Bell Atlantic hereunder become, or, in Bell Atlantic's reasonable
opinion, be likely to become, the subject ofa claim of infringement, or should
MCIm's use thereofbe finally enjoined, Bell Atlantic shall, at its immediate
expense and at its choice:

MCIm-BELL ATLANTIC INTERCONNECfION AGREEMENT - VIRGINIA PARTA-9 I
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10.2.1.1 Procure for Melm the right to continue using such material; or

10.2.1.2 Replace or modify such material to make it non-infringing
provided such replacement or modification is functionally equivalent.

10.3 Unless otherwise mutually agreed upon, neither Party shall publish or use the other
Party's logo, trademark, or service mark in any product. service, advertisement,
promotion, or any other publicity matter, except that nothing herein shall prohibit lawful
comparative advertising or comparative marketing.

Section 11. Indemnification

11.1 Each Party agrees to release. indemnify, defend and hold hannless the other Party
from and against all losses, claims, demands, damages. expenses, suits or other actions, or
any liability whatsoever, including, but not limited to, costs~ and rCJsonabk attorneys'
fees and allocJtcd in-house lc~Jl cxp~ns~::- (collectively, a "Loss") incurred by the
indemnified Party to the extent that such Loss is: (a) suffered, made, instituted. or
asserted by any other person, relating to personal injury to or death ofany person, or for
loss, damage to, or destruction of real and!or personal property, whether or not owned by
others, incurred during the term of this Agreement and to the extent legally caused by the
acts or omissions of the indemnifying Party, regardless of the form of action; or (b)
suffered. made. instituted, or asserted by ~I~.: >_:'::-:~:1:~::!~;' a Party's ~ustomer(s)
agams' t the :" I ,oJ : I~ ,?J olI1'~r Party an'sm'gout of the :,? .. I )o.... j I~) ! I) ....•••• provl'sl'on of.1 _ 1_0 "" I ••C._ ..••. ~ .. ""'_ .. ~~''' .._ ~.

services to the :dc:l1!:i:) ::1;'; other Party under this Agreement, except to the extent the
Loss arises from a breach of this Agreement by the indemnified Party. Notwithstanding
the foregoing indemnification, nothing in this Section 11 shall affect or limit any claims,
remedies, or other actions the indemnifying Party may have against the indemnified Party
under this Agreement, any other contract, or any applicable Tariff(s), regulations or laws.

11.2 MCIm shall indemnify, defend and hold harmless Bell Atlantic, Bell Atlantic's
Affiliates, and the directors, officers and employees of Bell Atlantic and Bell Atlantic's
Affiliates, from and against any claim, demand, suit, action, judgment, liability, damage
or loss (including reasonable costs, expenses and attorneys' fees on account thereof), that
arises out ofor results from: (i) MCIm's negligent use or occupancy ofa Bell Atlantic
NID; (ii) wiring, facilities, equipment or other apparatus, negligently installed by MClm
in or on a Bell Atlantic NID, or negligently connected by MClm to a Bell Atlantic NID;
or (iii) the negligent acts or omissions ofMClm, MClm's Affiliates, or the employees,
agents or contractors ofMClm or MClm's Affiliates, in connection wilh aBell Atlantic
NID. Where the NID is not used by Bell Atlantic or another Telecommunications Carrier
(except MCIm) to provide service to the premise, MCIm shall have the burden, as
between Bell Atlantic and MClm, to rebut the presumption that the claim, demand, suit,
action, judgment, liability, damage or loss arises from wiring, facilities, equipment or
other apparatus. negligently installed by MClm in or on a Bell Atlantic NID, or
negligently connected by MClm to a Bell Atlantic NID. For the purposes of this
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Section 11.2, references to "negligence" or "negligently" shall be read to also encompass
acts of gross negligence and/or intentional misconduct.

11.3 The indemnification provided herein shall be conditioned upon:

11.3.1 The indemnified Party shall promptly notify the indemnifying Party of any
action taken against the indemnified Party relating to the indemnification,
provided that failure to notify the indemnifying Party shall not relieve it of any
liability it might otherwise have under this Section 11 to the extent it was not
materially prejudiced by such failure of notification.

11.3.2 The indemnifying Party shall have sole authority to defend any such
action, including the selection of legal counsel, and the indemnified Party may
engage separate legal counsel only at its sole cost and expense. In the event the
indemnifying Party does not accept the defense of any such action, the
indemnified Party shall have the right to employ counsel for its own defense at the
expense of the indemnifying Party.

11.3.3 In no event shall the indemnifying Party settle or consent to any judgment
pertaining to any such action without the prior written consent of the indemnified
Party, which consent shall not be unreasonably withheld.

11.3.4 In any action for which indemnity is sough~ the indemnified Party shall
assert any and all provisions in applicable Tariffs that limit liability to third
parties as a bar to any recovery by the third party claimant in excess of applicable
limitations of liability.

11.3.5 The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense ofany such action.

Section 12. Limitation 01Lillbility

12.1 \:~ithcr Pam' is liable to th~ othcr [(lr an' cl)nscqll~nlialdamaucs arisinu l)LIl or or
relatcd to this :\un.:.:ment. ~otwithslandinu th~ J~")re!!oinu limitation. a Pany's liabilit\ is
notlimiled by the pro\ isions of this Section 12 in the en:nt at' its willful or intentional
misconduct I includinu Qross ncdiucncc). or its repcatcd breach of am one or morc of its
matcrial obliuations undcr this ;\urccl11cnl. :\ Part\-'s lost rc\'cnuc causcd b\ the other
Panv's breach of this ;\l!.rccl11cnt will not bc considered consequcntial damal!.cs. ';.:i:~~ar

n·"r'l· ·-ha l ' be 1:·,b1i to .l'e grl':2'" ~"2r ,....." : .....·1: •• .,), =""s: .,),_.,...1 ~n"e:, t 8'·-'8'... '"';2(";;"· ':;)• _ - ,-_'t.. • '_:.." .. .. ~1~ , _, : •• C., _ 1 a tl~ ...tl. ,SC-'W .. , ..... • t _.

,:O,Jl·:~l--. t?'?s;rc ;1"2 fare _0:"'" r:_.. i·9 .. i,... ·.. ,... T)?ch,'_ r: .... 1,:1: .. ,. gllSI' fell" Ri l:p,: .; 1". ':"'J
. - , , l,:- .. I. :::- ,:- .. ~P.. l C ••. , d , ' 5 .ld _.. .., .., CO } .. 1..

13 ro ...:..-i c::~ Cr :h i..: SiSt ien ~ "" in :l:i eYe :1: c~":~..: y,':! ~ :~~! iZ:' :!"".t2t~t: ens! n1i~cGn.:L!e:.

:ne~L:jinf; ;rc:: !~c2;!:;CI:ce. gsl.l ."-:la.ntis .:l:a!l Be ~:aEt~e to \lC~lr:l eel' Ie:: ~2"":2:--::.ze3

.. 2 1.:·2" ("en'" H2 '1 -\ ·'cRt-ie',... h ..·?,... b 2('·1.. :.- " .. ··'2·... '2'2' Q,,1 1 ,·0 ol"'J - .... ·ni 2""2]1' .. 1........ ~?"._, , ••:: •• '.' t -' ' _ , :::- 1. 't '-' .. t _.... • .. " .. C t:._ .. :""",,_ ••
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.\:~~~.::..:'.,' ~ ~~:--:~"~'. P!'~",':~": ~:.::~::::: ~.~:. :a..:;: .'.::~::~'.:_ ~., '" ,_, l- .. ~ '-'.... ~_. "~~'- ..,_ ""'., ~- _.
A Party's liability shall not be limited with respect to its indemnification obligations.

1".2 '\ol\\ithstal1dinu the lil11it::nion in Sccti~)ll 12.1. Hd\tialHic is liable for::lll 01'

\lCllll'S rensonuhl\ t~)rcs('>~Jl)k dJma!les lhm 1\':SUIt i'rom Hell .\l!antic·s 13ilurc W

!)!·o\'ide. or its Jela\ in 1)1'0\ idin!2. to \1('1111 Ii J an\ seniccs ot'kred under this :\t:reemcnt.
l)I' ( ; i l the ,1bi Ii [\ t~) order thosc sen'ices.

Section 13. Warranties

13.1 As more specifically set forth herein, .::.:..:1" q~~:.._: \',::':' [-kIt .\ticll1tic \\JITJI1!S that it
~perform its obligations :~er3under this .\~I\':CI1lCIll in J nondiscriminJWI'v manner (jnJ
at OJ perf\')nn<:ll1ce !c\'c! 110 less thaillhe hi!!hcst Iewl \\ hich it uses r...lI' itself. its cusWl11crs.
subsidiaries or Aniliatcs. or am third pJI'1\'. ~:: ~):--":::,::..:: ':C::::~J': ::~ ;):--.:": L3 a~':I:::

\;!'a2:1~'::::. which ee:j::i::Jl~ is intended to embody the perfonnance provisions set forth

in 47 U.S.C. § 251, and any implementing regulations thereunder, ,:.:: :~-:::, .: p:'::":_>~_:

13.2 As more specifically set forth in Attachment II, Bell Atlantic shall provide Local
Resale in a nondiscriminatory munner:-.: p~::.::: -.

13.3 As more specifically set forth in Attachment III, Bell Atlantic shall provide
Network Elements in a nondiscriminatory manner :~: ~:::':::'.

13.4 As more specifically set forth in Attachment IV, Bell Atlantic shall provide
Interconnection:i: Pr:.:.r::: and on a Non-Discriminatory Basis. MClm shall provide
Interconnection on a Non-Discriminatory Basis.

13.5 As more specifically set forth in Attachment V, Bell Atlantic shall provide
Collocation in a nondiscriminator\ manner. :11 t:.:or::Ut1ce "''i:1~ t!:le le;d!y ,ffectiY.: :"':~ci.;.

13.6 As more specifically set forth in Attachment VI, Bell Atlantic shall provide Non
Discriminatory access to poles, ducts, conduits, and ROW owned or controlled by Bell
Atlantic, in accordance with the requirements of section 224 of the Act and legally
effective rules, regulations and orders of the FCC and the Commission.

13.7 As more specifically set forth in Attachment VII, Bell Atlantic and MCIm shall
provide 1fl.:crirH ):elF¥lher POFtaeilij:' ::nd Number Portability in accordance with the
legally effective rules, regulations and orders ofthe FCC and the Commission.

13.8 As more specifically set forth in Attachment VIII, Bell Atlantic and MCIm shall
meet Business Process Requirements.

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA
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-, ~. ,' .......... J. : .....

13.10 As more specifically set forth in Attachment VIII, Bell Atlantic and MClm shall
provide dialing parity in accordance with the legally effective rules, regulations and
orders of the FCC and the Commission.

13.11 As more specifically set forth in Attachment IX, Bell Atlantic and MClm shall
meet security requirements, to the extent applicable to the security requirement in
question.

13.12 As more specifically set forth in Attachment X, Bell Atlantic shall provide
performance reporting. and meet the r('rl~)rmancc standards and rCl11cd\ plan s('t lonh in
,\llJ.chment X.

EXCEPT AS SET FORTH IN THIS AGREEMENT, NEITHER PARTY MAKES
ANY WARRANTIES WITH RESPECT TO ITS SERVICES, WHETHER
EXPRESS OR IMPLIED, WRITTEN OR ORAL, IN FACT OR IN LAW. THE
WARRANTIES SET FORTH IN THIS AGREEMENT ARE A PARTY'S
EXCLUSIVE WARRANTIES WITH RESPECT TO ITS SERVICES AND ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WRITTEN OR
ORAL, IN FACT OR IN LAW. EACH PARTY DISCLAIMS ANY AND ALL
OTHJ;H WARRANTIES :\OT SET FORTH 1:\ THIS ..\GREE:\IE~T WITH
RESPECT TO ITS SERVICES, INCLUDING, BUT NOT LIMITED TO,
V'.\IUlS'·TH5 Of 'Ir.nCW.V'<T.\BILlTY'.'D FIT:\ESS FOR A
PARTICl'LAR PliRPOSE..\\'l) W.\HIt\'Tl!> ,\C.\l\'ST P,- fHJ'\G F' H~':T.

Section 14. Notices

14.1 Except as otherwise provided herein, or where context or services dictate that
immediate notice be given, all notices or other communication hereunder shall be deemed
to have been duly given when made in writing and delivered in person or deposited in the
United States mail, certified mail, postage prepaid, return receipt requested and addressed
as follows:

To MCIm: MCImetro Access Transmission Services ofVirginia, Inc.
Att~: Vice President Eastern rclco Line COSl

Vlanagcm~nl

2 \"onhv-inds (elller

2520 ~orthwinds Park\\av. 5th Floor
i\lpharctta. GA 30004
Facsimil," (7'0) 6"'''-6889"'7000 "'r+nod' T),.j,':) 9~ L'I~~_...... _ f __ ; ~~~ r l; .... 'r-_...... c ..~ .• : c .. 10~
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Copi\.?s:- to:

To Bell Atlantic:

Copy to:

Copy to:

PART A

\ICl \\'oridCl1m
-\ltn: \·ic.: Prcsid.:m - \'ct\\ ol'k Financial \lamu.2.cmcnl
85"] Lccsbur~ Pike. i· l-]()l)t"

\·icnna. \'. \ "': 182
Facsimile (70:;) 918-660""\

(':7\,::'::: ChicrCounsel- Busincss Imnsactiol1s
MCl \\orldCo111 C::;!~s~~~;-.:.::.:> .. ,~ ~·::-;:-.:x:,·:~

1801 Pennsylvania Ave., N.W.
Washington, DC 20006
Facsimik: (20"1) 887-2454

\1(1 WorldCol1l
.\ttn: Scnior \bnav.cr - CHricr Av.recmcnts
8:5"11 L.:csbur~ Pike. 6; Flour
\'icnna, \.\ ""182
Facsimile 1""'1):;1918-0710

Di rector - 111tCrCl)nnectil1n Scniccs
Bell Atlantic Network Services, Inc.

109:5 ,\ \ CI1L1C or the Americas
Room ]r:;
\'C\\ '(ork, \'C\\ York] 00:;6
Facsimile: 1"112) 704-4:;81

Legal Department
Bell Atlantic Network Services, Inc.

.lack r I. White. Jr..
Associatc General Counsd
.\t:int!On: C.'eu!1,:cL Cerriif £212 ,':82':

1320 North Courthouse Road, 8th Floor
Arlington, VA ,22201
Facsimile: (703) 974-0744

Bell Atlantic -Virginia, Inc.

Vice President & General Counsel
600 East Main Street, 24111 Floor
Richmond, Virginia 223261
Facsimile: (804) 772-2143
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If personal delivery is selected to give notice, a receipt of such delivery shall be obtained.
The address to which notices or communications may be given to either Party may be
changed by written notice given by such Party to the other pursuant to this Section 14.

Section 15. Technical References

15.1 The Parties agree that the Bell Atlantic technical references set forth in Appendix I
to this Part A (Technical Reference Schedule) provide the current technical specifications
for the services offered by Bell Atlantic under this Agreement. Bell Atlantic reserves the
right with reasonable notification to revise its technical references for any reason
including, but not limited to, laws or regulations, conformity with updates and changes in
standards promulgated by various agencies, utilization of advances in the state of
technical arts, or the reflection of changes in the design of any facilities, equipment,
techniques, or procedures described or referred to in the technical references.
Notification of changes that are made to the underlying Bell Atlantic services will be
made in conformance with the requirements of Section 25 I(c)(5), Notice of Changes, of
the Act, and the FCC's Rules and Regulations. The Parties acknowledge that the general
technical references set forth below contain certain generally accepted industry guidelines
for particular interface and performance parameters for telecommunications equipment
used by LECs in the United States. Such accepted technical references may be used by
LECs to specify suitable equipment and facilities components for use in their respective
networks, to assure interoperability between components that collectively comprise such
networks, and to specify the interface characteristics and typical end-to-end performance
of certain services.

15.2 The Parties acknowledge that they and their vendors and suppliers derive guidance
from such technical references, and make reasonable efforts to conform to them.
Requests for specific performance, functionality, or capabilities not applied in a Party's
network should be handled using the BFR process set forth in Section 25 (BFR Process
for Further Unbundling) of this Part A.

15.3 Ifone or more of the technical requirements set forth in Appendix I are in conflict,
the Parties shall reasonably agree on which requirement shall apply.

15.4 The Parties agree that they each intend, to the extent technically feasible and
commercially reasonable, to conform generally to industry standards applicable to the
Parties set by the OBF, within a reasonable time after publication offinal standards.
With respect to OBF and other industry standards, the Parties agree that they will
negotiate in good faith the applicability, technical feasibility and commercial
reasonableness for implementation of such standards for services and arrangements under
the Agreement.

Section 16. Remedies
MCIm-BELL ATLANTIC INTERCONNECI10N AGREEMENT - VIRGINIA PART A - 15 !
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16.1 The obligations of the Parties and the services offered under this Agreement may be
unique. Accordingly, in addition to any other available rights or remedies, either Party
may sue in equity for specific performance.

16.2 lL\'TL\TIO:\ALL Y LEFT BLA.\ KI ,~- • 1.- _, , •. ,.... .. : • I ....... ,. f) ," _".. ('... : I .. .... "" _:. ,I... "... ,.......... . ._.. ~ ~.

rJ;Ll:::SF1.: per::l::li::k; :~) -::":6!: zc:,d·..!s: ~):~ :~:.: i?:..:r: J~' ;:1:2:·2?':!~J:l;~ C:rr:~r: :..: ....: ..:~~ ~~~~:.:> ::1
:hea r'CC'" ~ rt~~~2S 2nd !)... e;.:.:L.:::en: .. P:!"~ 6 ~ .. S~3p~:·: ~~ .. ~:s :!13~c? n:~l:' ~2 :..:n~.;:~~~.: ...~ ~":'2::1

:::~qi :: ::nli. F...... r :[:i ?:'::';:~":J :?f:hi: S':2::21"':. !-32:~ .. '..:~::1::G .... :~:'.. ~: ~'i j':e:T.2~~ :'?

:·':~L:!:'::t'!·:- bc~:- a':ep:..: :'J;U~:::C!~= ::~~;~'::-:~cJ::::::; ,,: '..... S·.C~. Sie::::1 :5~~ ~':...':~"':':-:"':. :..:.:
~~~C?: !·2;;l:~.:.:i'::1.~ :pp~:~ab~2:3 :~~i;:..l: ..sF ::::.13:'2;"".3:' :'::".~~:-.;i::- :.... ~?:~:: .::.:r·.:;:;~ ·.:~c:". ~,,--~>

:~'::;L:::..:::cn.~ ::}~:~~ .:~~:~2:~.~.: ...:J ~~13.=J ::fl:::::.: j :..: :.:: ~n:':::~J::c:1:::~';;"; ~.~::.:.:..?:~.= ~~J:~ :~~..: ;:'~.:.?

16.4 Unless otherwise specifically provided hereunder, all rights ofterminatio~

cancellation or other remedies prescribed in this Agreement, or otherwise available, are
cumulative and are not intended to be exclusive ofother remedies to which the injured
Party may be entitled at law or equity. Th~ Pal1ics 3l!.rCC that til\: sciI' cxccutil1{! remedies
for performance standards failures cOl1lained in j\ttachm-:nt X an: not inconsistent with
any other a\'ai lable rCl11cdv and arc intended onl\-" to provide Bell Atlantic with a tinancial
incentive to meet perfomlance standards.

Sectio" 17. Waivers

17.1 A failure or delay ofeither Party (including any course of dealing or course of
performance) to enforce any of the provisions of this Agreement, or any ,right or remedy
available under this Agreement or at law or in equity, or to require performance ofany of
the provisions of this Agreement, or to exercise any option provided under this
Agreement, shall in no way be construed to be a waiver of such provisions, rights,
remedies or options.

17.2 Waiver by either Party ofany default by the other Party shall not be deemed a
waiver ofany other default.

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PART A - 16
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17.3 \1ClI11 ck)o.?s n~)t. bv cl1tcrim.: into this\Qr.:cmcllt. \\Ji\'c 0.11\ riQht !.!rantcd to it
pUrSlI<1l1t 10 the .\C1.

Section 18. Survival

18.1 Any liabilities or obligations of a Party for acts or omissions occurring prior to the
expiration. cancellation or tennination of this Agreement, any obligation ofa Party under
any provision for indemnification or defense (including. but not limited to. any of
Sections 10. 11. 12,23,24,28 and 29). Section 3, 'Termination". Section 22.
"Confidential Infonnation". any provision for limitation ofliability, and any obligation of
a Party under any other provisions of this Agreement which, by their terms, are
contemplated to survive (or to be performed after) expiration, cancellation or termination
of this Agreement. shall survive the expiration. cancellation or termination of the
Agreement, but solely to the minimum extent necessary to effectuate such provisions or
complete such performance.

Section 19. Force Majeure

19.1 Except as otherwise specifically provided in this Agreement (including, by way of
illustration, circumstances where a Party is required to implement disaster recovery plans
to avoid delays or failure in perfonnance and the implementation of such plans was
designed to avoid the delay or failure in performance), neither Party shall be liable for
any delay or failure in performance of any part of this Agreement by it caused by acts or
failures to act ofth~ United States ofAmerica or any state, district, territory, political
subdivision. or other governmental entity, acts of God or a public enemy. strikes. labor
slowdowns, or other labor disputes. but only to the extent that such strikes, labor
slowdowns, or other labor disputes also affect the performing Party. fires, explosions,
floods, embargoes, earthquakes, volcanic actions. unusually severe weather conditions.
wars. civil disturbances. or other causes beyond the reasonable control of the Party
claiming excusable delay or other failure to perform ("Foree Majeure Condition"). In the
event ofany such excused delay in the performance ofa Party's obligation(s) under this
Agreement, the due date for the performance of the original obligation(s) shall be
extended by a term equal to the time lost by reason of the delay. In the event of such
delay, the delaying Party shall perfonn its obligations at a performance level no less than
that which it uses for its own operations. In the event of such performance delay or
failure by Bell Atlantic, Bell Atlantic agrees to resume performance at Parity and in a
Non-Discriminatory manner.

19.2 Ifany Force Majeure Condition occurs, the Party whose performance fails or is
delayed because ofsuch Force Majeure Condition shall give prompt notice to the other
Party, and upon cessation of such Force Majeure Condition, shall give like notice and
commence performance hereunder as promptly as reasonably practicable.
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19.3 Notwithstanding Section 19.1, no delay or other failure by a Party to perfonn shall
be excused pursuant to this Section by the delay or failure of a Party's subcontractors,
materialmen, or suppliers to provide products or services to the Party, unless such delay
or failure is itself the product of a Force Majeure Condition, and such products or services
cannot be obtained by the Party from other persons on commercially reasonable tenns.

Section 20. Publicity

20.1 Neither Party shall produce, publish, or distribute any press release or other
publicity referring to the other Party in connection with this Agreement, without the prior
written approval of the other Party, which approval shall not be unreasonably withheld.

Section 21. Default and Termination

21.1 Ifa Party ("Breaching Party") :~~:::':e:':'::': :: breaches a material provision of this
Agreement (other than an obligation to make payment of any amount billed under this
Agreement), and such breach continues for more than thirty (30) days after written notice
thereof from the other Party ("Injured Party"), then, except as otherwise required by
Applicable Law, the Injured Party shall have the right, upon notice to the Breaching
Party, to terminate or suspend this Agreement ~'..:~..: or the provision ofservices.unlkr this
\L!.rc~m~nt and/or to pursll~ om ond all available kual and ~guitabk r~tl1cdics.

21.2 If a purchasing Party fails to make a payment ofany amount billed under this
Agreement by the-due date stated on the providing Party's bill and such failure continues
for more than thirty (30) days after written notice thereof from the providing Party, then,
except as provided in Section 21.3 or as otherwise required by Applicable Law, the
providing Party shall have the right, upon notice to the purchasing Party, to tenninate or
suspend this Agreement and/or the provision of services.

21.3 Billing Disputes

21.3.1 If a billing dispute arises concerning any charges billed pursuant to this
Agreement by a providing Party to a purchasing Party, payments withheld or paid
pending settlement of the dispute shall be subject to interest at the rate set forth in
Bell Atlantic's interstate access tariff.,:,

21.3..2 Ifthe purchasing Party pays the bill in full by the payment due date and
later initiates a billing dispute pursuant to Attachment YIn, Section 3.1.9, interest
will apply as follows:

21.3.2.1 If the billing dispute is resolved in favor of the purchasing Party,
the purchasing Party shall receive a credit from the providing Party. This
credit will be an amount equal to the disputed amount, plus interest at the
rate set forth in Bell Atlantic's interstate access tariff This amount will
apply from the date of the purchasing Party's payment through the date on

MCIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PART A - 18
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which the purchasing Party receives payment of the disputed amount and
accrued interest from the providing Party.

21.3.2.2 If the dispute is resolved in favor of the providing Party, neither a
late payment charge nor an interest charge is applicable.

21.3.3 If the purchasing Party withholds payment on the bill (in full or in part)
and initiates a billing dispute pursuant to Attachment VIII, Section 3.1.9, interest
will apply as follows:

21.3.3.1 If the billing dispute is resolved in favor of the providing Party,
the purchasing Party shall pay the providing Party a payment equal to the
amount withheld by the purchasing Party, plus interest at the rate set forth
in Bell Atlantic's interstate access tariff. This amount will apply from the
payment due date through the date on which the providing Party receives
payment of the disputed amount and accrued interest from the purchasing
Party.

21.3.3.2 If the dispute is resolved in favor of the purchasing Party, neither
a late payment charge nor an interest charge is applicable.

21.4 Notwithstanding the foregoing, if a Party's material breach is for any failure to
perfonn in accordance with this Agreement which materially and adversely affects the
provision of service of the non-breaching Party's subscribers, the non-breaching Party
shall give notice of the breach and the breaching Party shall cure such breach within ten
(10) days or within a period of time equivalent to the applicable interval required by this
Agreement, whichever is shorter, and if the breaching Party does not, the non-breaching
Party may, as its sole option, terminate this Agreement, or any parts hereof. The non
breaching Party shall be entitled to pursue all available legal and equitable remedies for
such breach.

21.5 MCIm may terminate this Agreement in whole or in part at any time for any reason
upon sixty (60) days prior written notice, except with respect to termination ofany
particular service(s), in which case, upon thirty (30) days prior written notice. MCIm's
sole liability for such termination shall be payment of amounts due for services provided
up to the date of termination, unless otherwise provided for in this Agreement or in a
Tariffproviding a termination liability or minimum tenn for a service.

21.6 In the event ofany termination under this Section 21 and, if applicable, pursuant to
Section 3.3, Bell Atlantic agrees to provide for an uninterrupted transition of the services
Bell Atlantic is providing to MCIm at the time oftennination to MCIm or another vendor
designated by MCIm, and MCIm agrees to provide for an uninterrupted transition of
services MCIm is providing to Bell Atlantic at the time of termination to Bell Atlantic or
another vendor designated by Bell Atlantic.
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21.7 Notwithstanding any tennination hereof, the Parties shall continue to comply with
their obligations under the Act to provide interconnection in accordance with Applicable
Law.

Section 22. Confidentiality

22.1 For the purposes of this Section 22, "Confidential Information" means the following
information disclosed by one Party ("Discloser") to the other Party ("Recipient") in
connection with this Agreement:

22.1.1 All information disclosed by either Party to the other pursuant to
Attachments I-X of this Agreement arising from the performance of this
Agreement, including, but not limited to, books, records, documents and other
information disclosed in an audit performed pursuant to this Agreement; and

22.1.2 Such other information as is identified as Confidential Information in
accordance with Section 22.2.

22.2 All information which is to be treated as Confidential Information under Section
22.1.2 shall:

22.2.1 If in written, graphic, electromagnetic, or other tangible-form, be marked
as "Confidential Information"; and

22.2.2 Iforal, (i) be identified by the Discloser at the time of disclosure to be
"Confidential Information", and (ii) be set forth in a written summary which
identifies the information as "Confidential Information" and is delivered by the
Discloser to the Recipient within ten (10) days after the oral disclosure.

22.2.3 Each Party shall have the right to correct an inadvertent failure to identify
such oral information as Confidential Information by giving written notification
within thirty (30) days after the information is disclosed. The Recipient shall,
from that time forward, treat such information as Confidential Information.

22.3 In addition to any requirements imposed by law, including, but not limited to, 47
U.S.C. § 222, for a period ofthree (3) years from the receipt of Confidential Information
from the Discloser, except as otherwise specified in this Agreement, the Recipient agrees:

22.3.1 To use the Confidential Information only for the pwpose ofperfonning
under this Agreement, including, to the extent applicable, the planning and
operation of the Recipient's network; 2nd

22.3.2 To use the same degree ofcare that it uses with similar confidential
information of its own, to hold the Confidential Information in confidence and to
disclose it to no one other than the directors, officers and employees of the
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Recipient and the Recipient's Affiliates, having a need to know the Confidential
Information for the purpose of performing under this Agreement: and

2!.3.~ lndcr no circumstances \\ill Hell .\tla!1llc disclose \lClm's Conf"tdcnlial
Information II), or nCnl,it access I,) \1Clm's Cuntidclllial InJ'ormation b\, the :,(~laii

oDer~tions or an\ emplo\ ec L11cn:':l)l', 01' the rew.ii customer represcnlatl\'cs ,)( rkll
.\tlamic or an\ Hell .\tlalllic .\rtiliate. or ~n\ inckDcndcnl contractors to am (11'

the !\..reL:.OitH2., ;:lI1d I-kll .\tJamie andal1\ I-kll\tlantic :\niliate shall take all
actions neccssar\ to ensure that In\ such retail oper:.ltions and am' cmplo\ ces
thereo r. thei r rcsDccti n? retai I customer r('nrcsel1 tal i\ ('s. and all' iIldcpendenl
contractors or all\ of the forc!2.oin!2., cannot access \1(lm'5 Confidential
111J'ormation.~

22.4 A Recipient may disclose the Discloser's Confidential Information to a third party
agent or consultant, provided that prior to such disclosure the agent or consultant has
executed a written agreement ofnon-disclosure and non-use comparable in scope to the
terms of this Section 22.

22.5 The Recipient may make copies of Confidential Information only as reasonably
necessary to perform its obligations and exercise its rights under this Agreement. All
such copies shall bear the same copyright and proprietary rights notices as are contained
on the original.

22.6 The Recipient shall return all Confidential Information defmed in Section 22.1.2 in
the format in which it was received from the Discloser, including any copies made by the
Recipient, within thirty (30) days after a written request is delivered to the Recipient,
and/or destroy all such Confidential Information, except for Confidential Information that
the Recipient reasonably requires to perform its obligations under this Agreement. If the
Recipient loses or makes an unauthorized disclosure of the Discloser's Confidential
Information, it shall notify the Discloser immediately and use reasonable efforts to
retrieve the lost or improperly disclosed information.

22.7 The requirements of this Section 22 shall not apply to Confidential Information:

22.7.1 Which was in the possession of the Recipient free of restriction prior to its
receipt from the Discloser;

22.7.2 After it becomes publicly known or available through no breach of this
Agreement by the Recipient, the Recipient's Affiliates, or the directors, officers,
employees, agents, or contractors, of the Recipient or the Recipient's Affiliates;

22.7.3 After it is rightfully acquired by the Recipient free ofrestrictions on its
disclosure;

22.7.4 Which is independently developed by personnel of the Recipient; or
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22.7.5 To the extent the disclosure is required by law, or made to a court, or
governmental agency for the purpose of enforcing its rights under this Agreement;
provided the Discloser has been notified of an intended disclosure promptly after
the Recipient becomes aware of a required disclosure or decides to make such a
voluntary disclosure to enforce its rights, the Recipient undertakes reasonable,
lawful measures to avoid disclosing the Confidential Information until the
Discloser has had reasonable time to seek a protective order, and the Recipient
complies with any protective order that covers the Confidential Information to be
disclosed.

22.8 Each Party's obligations to safeguard Confidential Information disclosed prior to
expiration, cancellation or termination of this Agreement shall survive such expiration,
cancellation or termination.

22.9 Confidential Information shall remain the property of the Discloser, and the
Discloser shall retain all of the Discloser's right, title and interest in any Confidential
Information disclosed by the Discloser to the Recipient. Except as otherwise expressly
provided elsewhere in this Agreement, no license is granted by this Agreement with
respect to any Confidential Information (including, but not limited to, under any patent,
trademark, or copyright), nor is any such license to be implied, solely by virtue of the
disclosure ofany Confidential Information.

22.10 Each Party agrees that the Discloser would be irreparably injured by a breach of
this Section 22 by the Recipient, the Recipient's Affiliates, or the directors, officers,
employees, agents or contractors of the Recipient or the Recipient's Affiliates, and that
the Discloser shall be entitled to seek equitable relief, including injunctive relief and
specific performance, in the event of any breach of the provisions of this Section 22.
Such remedies shall not be deemed to be the exclusive remedies for a breach of this
Section 22, but shall be in addition to any other remedies available at law or in equity.

22.11 The provisions of this Section 22 shall be in addition to and shall not limit, alter,
define or contradict any provisions ofApplicable Law, including, but not limited to, 47
U.S.C. § 222, and are not intended to constitute a waiver by a Party ofany right with
regard to protection ofthe confidentiality of information (whether or not defined as
"Confidential Information" for purposes of this Agreement) ofthe Party or its customers
provided by Applicable Law.

22.12 Without in any way limiting the foregoing provisions ofSection 22, each Party
shall comply with 47 U.S.C. § 222, any implementing rules, regulations, and orders
thereunder, and other federal and state rules and regulations addressing Customer
Proprietary Network Information ("CPNI'') and Carrier Information. A Party shall not
access (including, but not limited to, through electronic interfaces and gateways provided
under this Agreement), use or disclose CPNI or other customer information unless the
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Party has obtained any customer authorization required by Applicable Law for such
access, use and/or disclosure. By accessing, using or disclosing CPNI or other customer
information, a Party represents and warrants that the Party has obtained any customer
authorization required by Applicable Law for such access, use or disclosure. A Party
accessing, using or disclosing CPNI or other customer information shall upon request by
the other Party provide proof ofany customer authorization for such access, use or
disclosure, required by Applicable Law (including, copies of any written authorization).
Without limiting the foregoing provisions of this Section 22, where required by 47 U.S.C.
§ 222, or other provision of Applicable Law, a Party shall obtain a signed letter of
authorization from the applicable end user in order to obtain CPNI or other customer
information from the other Party.

22.13 Each Party ("Auditing Party") shall have the right to audit the other Party
("Audited Party"), to ascertain whether the Audited Party is complyin~with the
requirements of Applicable Law and this Agreement with regard to the Audited Party's
access to, and use and disclosure of, CPNI and other customer information, which is
made available by the Auditing Party to the Audited Party under this Agreement. Any
audit conducted under this Section 22.13 shall be conducted in accordance with Section
23, "Audits and Inspections". Any information disclosed by the Audited Party to the
Auditing Party or the Auditing Party's employees, Agents or contractors, in an audit
conducted under this Section 22.13 shall be considered to be Confidential Information
under this Section 22.

22.14 To the extent permitted by Applicable Law, each Party ("Auditing Party") shall
have the right to monitor the access of the other Party ("Audited Party") to CPNI and
other customer information which is made available by the Auditing Party to the Audited
Party under this Agreement, to ascertain whether the Audited Party is complying with the
requirements ofApplicable Law and this Agreement with regard to the Audited Party's
access to, and use and disclosure of, such CPNI and other customer information. To the
extent permitted by Applicable Law, the foregoing right shall include, but not be limited .
to, the right to electronically monitor the Audited Party's access to and use ofCPNI and
other customer information which is made available by the Auditing Party to the Audited
Party under this Agreement through electronic interfaces or gateways, to ascertain
whether the Audited Party is complying with the requirements ofApplicable Law and
this Agreement with regard to the Audited Party's access to, and use and disclosure of,
such CPNI and other customer information.

22.15 Nothing herein shall be construed as limiting the rights ofeither Party with respect
to its own subscriber information under any Applicable Law, including without limitation
Section 222 ofthe Act.

Section 23. Audits and Examinations

23.1 As applicable consistent with the provision ofthe relevant services or functions by a
Party under this Agreement, each Party may audit the other Party's books, records and
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docUments for the purpose of evaluating the accuracy of the other Party's bills and
perfonnance reports rendered under this Agreement. Such audits may be perfonned no
more than a total of four (4) times in a calendar year nor more often than once every nine
(9) months for a specific subject matter area; provided, that particular subject matter
audits may be conducted more frequently (but no more frequently than once in each
calendar quarter) if the immediately prior audit for such area found previously
uncorrected net inaccuracies or errors in billing or perfonnance reporting in favor of the
audited Party having an aggregate value of at least five percent (5%) of the amounts
payable by the auditing Party, or statistics reportable by the audited Party, relating to
services provided by the audited Party during the period covered by the audit.

23.2 In addition to the audits described in Section 23.1, each Party may audit the other
Party's books, records and documents for the purpose of evaluating compliance with
ePNI where the audited Party has access to CP1\I1 in the custody of the auditing Party
pursuant to this Agreement. Such CPNI audits must be perfonned in a minimally
disruptive fashion, and an audited Party may bring objections to the Commission, if the
audits are unnecessarily intrusive and the Parties cannot resolve their disputes. Such
CPNI audits may not be perfonned more frequently than annually; provided, however,
that the frequency ofCPNI audits may be increased to quarterly if violations ofa Party's
CPNI obligations exceeds five percent (5%) of the audit sample.

23.3 The auditing Party may employ other persons or finns for this purpose. Such audit
shall take place at a time and place agreed on by the Parties; provided, that the auditing
Party may require that the audit commence no later than sixty (60) days after the auditing
Party has given notice of the audit to the other Party.

23.4 The audited Party shall promptly correct any error that is revealed in a billing audit,
including back-billing of any underpayments and making a refund, in the fonn of a
billing credit, ofany over-payments. Such back-billing and refund shall appear on the
audited Party's bill no later than the bill for the third full billing cycle after the Parties
have agreed upon the accuracy of the audit results.

23.5 Each Party shall cooperate fully in any audits required hereunder, providing
reasonable access to any and all employees, books, records and documents, reasonably
necessary to assess the accuracy of the audited Party's bills or perfonnance reports, or
compliance with CPNI obligations, as appropriate.

23.6 Audits shall be performed at the auditing Party's expense, provided that there shall
be no charge for reasonable access to the audited Party's employees, books, records and
documents necessary to conduct the audits provided for hereunder.

23.7 Books, records, documents, and other information, disclosed by the audited Party to
the auditing Party or the Auditing Party's employees, agents or contractors in an audit
under this Section 23, shall be deemed to be Confidential Information under Section 22.
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23,8 This Section 23 shall survive expiration or tennination ofthis Agreement for a
period of two (2) years after expiration or tennination of this Agreement.

Section 24. Dispute Resolution Procedures

24.1 In the event the Commission retains continuing jurisdiction to implement and
enforce the tenns and conditions of this Agreement, the Parties agree that any dispute
arising out of or relating to this Agreement that the Parties themselves cannot resolve,
may be submitted to the Commission for resolution. The Parties agree to seek expedited
resolution by the Commission, pursuant to applicable procedures established by the
Commission. During the Commission proceeding, each Party shall continue to perfonn
its obligations under this Agreement; provided, however that neither Party shall be
required to act in any unlawful fashion. This provision shall not preclude the Parties
from seeking relief available in any other forum.

24.2 The Pal1ics aQrec that al1\ and JII disDLltes, claims or controversies arisinfl put L1f or
relatjn~ to this .\grcement m:l\ be ~L:hl1ill-:d La bindin!2 and final arbitration bdore
L\. \-1. S.. Endispute pursuant to the Lnitcd Slales :\rbitration ,\ct. <.) esc Sec. 1 et seq.
Either Pan\' mal, commence the arbjtrdli~)ll pr(ICCSs called Ji)r in this \!lreet11ent bv filin!l
a writtcn demand for arbitration \-\-jth .l.. \. \ IS l:ndispute, \I, ith a COP\ to the lIther Pan\ .
The arbitration will be condueted in acc~ll'dance \\ ith thc pro\jsi~)lb of
L\.\I.S ..,Endispute ' s Compreh(;nsi \e :\rbi tration Rules and ProCCdUI\:S in ctTI.'Cl at the
time of the lilinQ of the demand tor arbitratiun. The Panics shall fik the arbitrator's
decision with the Commission/Board. I th: Panics will share the costs ol'the arbitratil..)n
..:quall\. The provisions of this Sectil)11 : ..L: mal, be enll)['ced hI, am' (OLll1 of cnll1o<..:tcnt
iurisdiclion. and the Part'· scekinll i.:nforccmcllt "ill be entitkd to em J\\ard of all costs.
rces. and expenses, includin!.! attorncI, s' (ees, 1\..) be paid b\ the Pan\- u!lainst v,hom
enlarcement is ordered, Durinfl the arbitl'ution process. each Pan\ shail continue to
perlorm its obli1!.ations under this ;\1!.rCi.:ment: pro, idcd. 11o\\e\(;1'. that neither Part' shJ11
be required to aet in an 1I111a\\ful fashion.
'r l... ? p .... '~:e .. ae(.noP·'i'-I'i d1ff .1"'2 '2'..· ''"' ,l~ .. l :~ -\ "'''ee'nc'?t·· )$'1 Z' ··--hlj ... '.. 3d " .. _ ,. ·0•• _ .. d.tl 5 .. C la. '= 1 C , . "'::' , : ..., !J _ ..
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Section 25. Bona_Fide Request Process/or Further Unbundling

25.1 The Parties recognize that, because MCIm plans to maintain a technologically

advanced network, it is likely to seek further unbundling ofNetwork Elements or the
introduction ofnew Network Elements. Accordingly, MClm may request such new
unbundled Network Elements or arrangements from time to time by submitting a request
in writing ("Bona Fide Request" or "BFR''). Bell Atlantic shall promptly consider and
analyze MCIm's submission ofa Bona Fide Request that Bell Atlantic provide: (a) a
method ofInterconnection or access to a Network Element not otherwise provided under
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this Agreement at the time of such Bona Fide Request; (b) a method of Interconnection or
access to a Network Element that is different in quality to that which Bell Atlantic
provides to itself, its Affiliates, or its subscribers at the time of such request; (c)
Collocation at a location other than a Bell Atlantic Central Office; and (d) such other
arrangement, service, or Network Element for which a Bona Fide Request is required
under this Agreement. Items (a) through (d) above may be referred to individually as a
"BFR Item." The Bona Fide Request process set forth herein does not apply to those
services requested pursuant to Report & Order and Notice of Proposed Rulemaking 91
141 (reI. October 19, 1992), Paragraph 259 and Footnote 603 or subsequent orders.

25.2 A Bona Fide Request shall be submitted in writing and shall contain information
required to perform a preliminary analysis of the requested BFR Item. Such information
will include a technical description of each BFR Item and reasonable estimates of the
number or volume requested, the location(s) ofeach BFR Item, and the date(s) each BFR
Item is desired. MClm shall submit each BFR via United States Postal Service or private
courier, return receipt requested.

25.3 MClm may cancel a Bona Fide Request at any time, but shall pay Bell Atlantic's
reasonable and demonstrable costs of processing and/or implementing the Bona Fide
Request up to the date ofcancellation; except MClm shall not be charged for preliminary
analysis if costs do not exceed one hundred dollars ($100). Bell Atlantic shall notify
MClm if costs will exceed five thousand dollars ($5,000). Bell Atlantic shall provide
MClm with weekly status reports on the progress of its analysis and shall include the cost
of such status reports in the costs of processing the BFR.

25.4 Within fifteen (15) business days after its receipt of a Bona Fide Request, Bell
Atlantic shall provide to MClm a preliminary analysis of the BFR Item. The preliminary
analysis shall respond in one of the following ways:

25.4.1 confirm that Bell Atlantic will offer the BFR Item and identify the date (no
more than ninety (90) days after the date of the preliminary analysis) when Bell
Atlantic will deliver a firm price proposal, including service description, pricing
and an estimated schedule for availability ("Bona Fide Request Price Proposal");

25.4.2 provide a detailed explanation that such BFR Item is not technically
feasible and/or that the BFR Item does not qualify as one that is required to be
provided under the Act;

25.4.3 inform MCIm that Bell Atlantic must do laboratory testing to determine
whether the BFR Item is technically feasible;

25.4.4 inform MCIm that Bell Atlantic must do field testing to detennine whether
the BFR Item is technically feasible;

MClm-BELL ATLANTIC INTERCONNECI10N AGREEMENT - VIRGINIA
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25.4.5 inform MCIm that it is necessary for the Parties to undertake ajoint
technicaVoperational field test in order to determine both technical feasibility and
operational cost impacts of the BFR Item; or

25.4.6 request face-to-face meetings between technical representatives of both
Parties to further explain the BFR Item. No later than five (5) business days
following such meetings, Bell Atlantic will provide a preliminary analysis in one
of the ways identified in Sections 25.4.1 through 25.4.5. Both Parties shall make
reasonable efforts to schedule such meetings as expeditiously as possible.

25.5 Within ten (10) business days after receiving Bell Atlantic's preliminary analysis
from Section 25.4.3, 25.4.4, or 25.4.5, MCIm shall:

25.5.1 in the case of Sections 25.4.3 or 25.4.4, (i) negotiate a mutually agreeable,
reasonably expeditious schedule for Bell Atlantic's testing, (ii) a mutually
agreeable date (no more than ninety (90) days after the testing has shown the BFR
Item is technically feasible) when Bell Atlantic will deliver a Bona Fide Request
Price Proposal, and (iii) a mutually agreeable arrangement for sharing the testing
costs; or

25.5.2 in the case of Section 25.4.5, (i) negotiate a mutually agreeable,
reasonably expeditious schedule for joint technicaVoperational field testing, (ii) a
mutually agreeable date (no more than 90 days after the testing has shown the
BFR Item is technically feasible) when Bell Atlantic will deliver a Bona Fide
Request Price Proposal, and a mutually agreeable arrangement for sharing the
testing costs.

25.6 In handling a Bona Fide Request pursuant to Section 25.4, Bell Atlantic shall, to the
extent possible, utilize information from previously developed Bona Fide Requests in
order to shorten its response times. MCIm may take advantage ofpreviously c.anceled
BFR work performed by Bell Atlantic on the same BFR Item or a substantially similar
BFR Item, to the extent applicable.

25.7 Within ten (10) business days after receiving Bell Atlantic's preliminary analysis
from Section 25.4.1, MCIm shall:

25.7.1 accept Bell Atlantic's date to deliver a Bona Fide Request Price Proposal;

25.7.2 negotiate as expeditiously as possible adifferent date for Bell Atlantic to
deliver a Bona Fide Request Price Proposal; or

25.7.3 cancel the Bona Fide Request.

25.8 Unless the Parties otherwise agree, a BFR Item shall be priced in accordance with
Section 252(d)(1) of the Act and any applicable FCC or Commission rules, regulations, or
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orders. Consistent with Applicable Law, the price for each BFR Item shall include the
reasonable and demonstrable costs incurred by Bell Atlantic in responding to the BFR, to
the extent that Bell Atlantic has not previously been reimbursed for such costs.

25.9 Within ninety (90) days after its receipt of the Bona Fide Request Price Proposal,
MCIm must either place an order for such BFR Item pursuant to the Bona Fide Request
Price Proposal or, if it believes such Bona Fide Request Price Proposal is inconsistent
with the requirements of the Act, seek arbitration by the Commission, including the use
of any available expedited procedures. If, within ninety (90) days after its receipt of the
Bona Fide Request Price Proposal, MCIm fails to confinn an order for such BFR Item or
seek arbitration by the Commission, Bell Atlantic may treat the Bona Fide Request as
canceled by MCIm. If within ninety (90) days after issuance ofa Commission order
finding that a Bona Fide Request Price Proposal is consistent with the requirements of the
Act, MCIm fails to place an order for such BFR Item, Bell Atlantic may treat the Bona
Fide Request as canceled by MCIm. .

25.10 If a Party to a Bona Fide Request believes that the other Party is not requesting, or
negotiating, or processing the Bona Fide Request in good faith, or disputes a
determination, or price or cost quote, or is failing to act in accordance with Section 251 of
the Act, such Party may seek mediation or arbitration by the Commission, including the
use of any available expedited'procedures, after giving the other Party written notice at
least ten (10) days in advance.

Section 26. Branding

26.1 \V/1cne\cr Hell .\tlantic has C()!1lrol 0\ I.:r hand Iin!.!. oelhl.: saviccs that \IC[111 11141\

providc 10 third parties usin!.!. services [?rO\ ided b\ Hell .\tlantic under this ,\!.!.rcemcnt.
Hell Atlantic shall. at ivtClm's sok discretion. brand an\' and all services at all points of
Customer contact e:<clllsi\eh as \1Clm sen ices. or othemise as ~'lClm ma\ s!x:l.:ij'\,. or
be provided \\ith no brand at all. as \1C 1m mav determine. Where Technicalh Feasiblc~

the brandinQ provided bv Bell Atlantic must bc automatic and not require am manual
intervention. Bell Atlantic shall not unreasonabh interfere with branding bv \tCll11. Bell
i\ t[antic shall thorou!.!.hl v test bnmdin~ or llllbrand inQ of Operalor Services. Dircclon
;\ssistanc~and all interfaces and transfer katures prior to delivcn to \'1('II11's CUStOI11t?fS.
subsidiaries, /\ffilialcs. or anv other third panics. These tests include. but are not limited
to. the installalion and testing of \1C 1m-pro\- idcd tapes.
T.) 'I "'" -' l~ l?; L.. Q P ,. " .. l' .~ . ""\ h ad1j.,c r .... ,,: ' .. a r ...:~- ·i '8 ,,, 1. 'c'~"iL8:188SC!5111 ,: .. 81'1_811.: LElSe8.1 ...r0c1eer~.E!::l. t .....,:-SJ_cF::CCSj"".O:.4Ct... ec c'-11 .. S

2(.11:2 (r~'~ir Par·'· "cin" "r2r··:"i~ nSA@llr,-1 "p ..ler .1.. ;,..,\ rl"i2Il'l::pL til:? I'ot'ty'e ba· d'ir.. )'-'" .. 2 t - ..J c ' .:::- , ie -' r-''''' ce. d..... .. ••• _ £ 1::::-. .. ': _ - =-
.::ueh Cef\:ees jhaJ~ hatH:! ih:?R1 at l~1e fa::::: cl :' 3i:JfSeriioler eeHtael eL .~e! k3Flh :H
:\ttashnxtint '/111.

26.2 When Bell Atlantic technicians (including Bell Atlantic contractor technicians) have
contact with a customer dwing a premise visit on behalfofMCIm, the Bell Atlantic
technicians shall identify themselves as Bell Atlantic employees (or Bell Atlantic
contractor employees) performing services on behalfof MCIm. When a Bell Atlantic
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technician leaves a status card during a premise visit on behalfof Melm, the card will be
a standard card used for other local service providers' customers, will be in substantially
the form set forth in Exhibit A of this Part A, and will include the name and telephone
number of each local service provider that elects to be listed on the card and agrees to
compensate Bell Atlantic for that provider's share of Bell Atlantic's cost of printing and
distributing the card. The Bell Atlantic technicians shall not leave any promotional or
marketing literature for or otherwise market Bell Atlantic Telecommunications Services
to the MClm customer during a premise visit on behalfof MClm, but may provide a
telephone number for Bell Atlantic's customer service or sales department, in response to
customer query about Bell Atlantic services.

26.3 This Section 26 shall not confer on either Party any rights to the service marks,
trademarks and trade names owned by or used in connection with services by the other
Party or its Affiliates, except as expressly permitted by this Section 26.

26.-+ 'KIm \"ill pro\; ide thc exc!usi, c intcrfacc to -'KIm Customers. exccpt as \1Clm
:~~~, othcmise specil\·. When \IC!;li !'('l:ui,c::; Bell .\tlctntic personnd or s"stcms h.)
interfacc \\ith \1Cl111 Customers. the rkll\tlantic personnel shall idcIllih lh(,l11schc::; :lS

I'('presenting \1(1111. or <:1m brand ~J:' \1(1111 ma" spcci/\-. Jnd shall not jckntij\'
thelTlsdvcs as reprcsentin!2. I:kll .\llD.1llic 0r :1n\ l)lbcr emi[\.

26.:' .\[1 lonins. bllSil1ess cards llr tlthel' busincss materials "bich an: I'urnishcd l'" Hcl i
\tlantie [0 \1Clm Customers must 1.1(' ll:10r::lI1ckd and must be supD/ied tn Hell .\t!D.l1tic

llnkss otherwise decided bv .\'10m in its s~)ic Jiscreticln.

26,6 Hell /\tlantic shall not pf()\ick inl\.lr111ation to \1CII11 Customers Jbout \1C111l l)r

\ICIIl1':' products or scnic~s exc~p[ <1<; :'Dccilicalh' p~rl11i[lI:J b\ \:lC1m.

26.7 Bell L\tlantic shall provide. Cor \1C1111':) r~\j~\\ and approval. tilL' m-.:dlOds and
procedures. training and approaches to be used bv Hell ,·\tlantie to assure that Hell
,\tlantic meets .\lCIm·s brandil1!! requirements.

Section 27. Taxes

27.1 With respect to any purchase ofservices under this Agreemen4 ifany Federal, state
or local government~ fee, duty, surcharge (including, but not limited to, any 911,
telecommunications relay service, or universal service fund surcharge), or other tax-like
charge (a "Tax") is required or flr:rmi::aJ by Applicable Law to be collected from a
Purchasing Party by the ProvidingParty, then: (i) the Providing Party shall bill the
Purchasing Party for such Tax; (ii) the Purchasing Party shall timely remit such Tax to
the Providing Party; and (iii) the Providing Party shall remit such collected Tax to the
applicable taxing authority. If a Tax is not reguired bv Applicable Law to be collected
Ii'om a Purehasin!! PaJ1v bv the Providinll Pal1\'. then the Purchasinf! Part" ma'. in its
discn~tjon. remit the collected Tax direct!\ to the applicable taxjn~ authority,
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27.2 With respect to any purchase of services under this Agreement, if any Taxis
imposed by Applicable Law on the receipts of the Providing Party, which Applicable
Law permits the Providing Party to exclude certain receipts received from sales of
services for resale by the Purchasing Party, such exclusion being based solely on the fact
that the Purchasing Party is also subject to a tax based upon receipts ("Receipts Tax"),
then the Purchasing Party (i) shall provide the Providing Party with notice in writing in
accordance with Section 27.7 of its intent to pay the Receipts Tax, and (ii) shall timely
pay the Receipts Tax to the applicable taxing authority.

27.3 With respect to any purchase of services under this Agreement, that are resold by
the Purchasing Party to a subscriber of the Purchasing Party, if any Tax is imposed by
Applicable Law on the subscriber of the Purchasing Party in connection with its purchase
of the resold Offered Services which the Purchasing Party is required to impose and/or
collect from the subscriber, then the Purchasing Party (i) shall impose andlor collect such
Tax from the subscriber, and (ii) shall timely remit such Tax to the applicable taxing
authority.

27.3.1 If the Providing Party has not received an exemption certificate from the
Purchasing Party and fails to collect any Tax as required by Section 27.1, then, as
between the Providing Party and the Purchasing Party, (i) the Purchasing Party
shall remain liable for such uncollected Tax, and (ii) the Providing Party shall be
liable for any interest and/or penalty assessed on the uncollected Tax by the
applicable taxing authority.

27.3.2 If the Providing Party properly bills the Purchasing Party for any Tax but
the Purchasing Party fails to remit the Tax to the Providing Party as required by
Section 27.1, then, as between the Providing Party and the Purchasing Party, the
Purchasing Party shall be liable for such uncollected Tax and any interest and/or
penalty assessed on the uncollected Tax by the applicable taxing authority. The
Providing Party shall give timely notice to the Purchasing Party ifany proposed
assessment ofTaxes, interest or penalties by the applicable taxing authority so as
to afford the Purchasing Party an opportunity to cure any defect or inadequacy
with its exemption certificate before assessment ofany additional Taxes, interest
or penalties is made by the taxing authority.

27.3.3 Ifthe Providing Party does not collect a Tax because the Purchasing Party
has provided the Providing Party with an exemption certificate which is later
found to be inadequate by the applicable taxing authority, then, as between the
Providing Party and the Purchasing Party, the Purchasing Party shall be liable for
such uncollected Tax and any interest and/or penalty assessed on the uncollected
Tax by the applicable taxing authority.

27.3.4 Except as provided in Section 27.3.5, if the Purchasing Party fails to pay
the Receipts Tax as required by Section 27.2, then, as between the Providing

MClm-BELL ATLANTIC INTERCONNECfION AGREEMENT - VIRGINIA PART A· 30



August 10,2000 PART A

Party and the Purchasing Party, (i) the Providing Party shall be liable for any Tax
imposed on the Providing Party's receipts, and (b) the Purchasing Party shall be
liable for any Tax imposed on the Purchasing Party's receipts and any interest
and/or penalty assessed by the applicable taxing authority on either the Purchasing
Party or the Providing Party with respect to the Tax on the Providing Party's
receipts.

27.3.5 If any discount or portion of a discount in price provided to the Purchasing
Party under this Agreement (including, but not limited to, the discount provided
for in Attachment I) represents Tax savings to the Providing Party which it was
assumed the Providing Party would receive, because it was anticipated that
receipts from sales of services (that would otherwise be subject to a Tax on such
receipts) could be excluded from such Tax under Applicable Law, because the
services would be sold to a Telecommunications Services provider, and the
Providing Party is, in fact, required by Applicable Law to pay such Tax on
receipts from sales ofservices to the Purchasing Party, then, as between the
Providing Party and the Purchasing Party, the Purchasing Party shall be liable for
any such Tax and any interest and/or penalty assessed by the applicable taxing
authority on either the Purchasing Party or the Providing Party with respect to the
Tax on the Providing Party's receipts.

27.3.6 With respect to any Tax imposed on subscribers of the Purchasing Party
that the Purchasing Party is required to collect, as between the Providing Party
and the Purchasing Party, the Purchasing Party shall remain liable for such Tax
and any interest and/or penalty assessed on such Tax by the applicable taxing
authority.

27.4 If either Party is audited by a taxing authority, the other Party agrees to reasonably
cooperate with the Party being audited in order to respond to any audit inquiries in a
proper and timely manner so that the audit and/or any resulting controversy may be
resolved expeditiously.

27.5 If Applicable Law clearly exempts a purchase of services under this Agreement
from a Tax, and if such Applicable Law also provides an exemption procedure, such as an
exemption certificate requirement, then, if the Purchasing Party complies with such
procedure, the Providing Party shall not collect such Tax during the effective period of
the exemption. Such exemption shall be effective upon receipt of the exemption
certificate or affidavit in accordance with Section 27.7.

27.6 If Applicable Law appears to exempt a purchase ofservices under this Agreement
from a Tax. but does not also provide an exemption procedure, then the Providing Party
shall not collect such Tax if the Purchasing Party (i) furnishes the Providing Party with a
letter signed by an officer of the Purchasing Party requesting an exemption and citing the
provision in the Applicable Law which appears to allow such exemption, and (ii)
supplies the Providing Party with an indemnification agreement, reasonably acceptable to
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the Providing Party, which holds the Providing Party harmless on an after-tax basis with
respect to forbearing to collect such Tax.

27.7 All notices, affidavits, exemption certificates or other communications required or
permitted to be given by either Party to the other under this Section 27, shall be made in
\\-Titing and shall be delivered personally or sent by prepaid overnight express service,
and sent to the addresses stated in Section 14 and to the following:

To Bell Atlantic:

To MClm:

Tax Administration
Bell Atlantic C\.)!"Dor::nion 'C:'i"C:'~: ,.~:.::<.::.: .. ::~:.:,

l09:,\\cl1l1C oi"lhc ,\ll1cri~as '..,~..., ".:..:1.., '>:":'::..~(,:I~ ~',',::'

ROlll11 "~ 109

'\c\\ YUI'k. ,\Y ]l)n~6~)!::~:::~c~/:::.:H. 1 i"\, (,'

Facsimi k:

MCI \\orldComC':::':":c:' Grc::p
.\ttn: Vice !);-csidclll & General 1<1.\ Counsc!~

~'J~ cl~ ..."' :~"::~~~: !~, ~ :~::: 31":: Co cFPc? :.~::! ~- i1

1133 19th Street, NW
Washington, DC 20036
Facsimik (2021 736-662..j.

Either Party may from time-to-time designate another address or addressee by giving
notice in accordance with the terms of this Section 27.7. Any notice or other
communication shall be deemed to be given when received.

Section 28. Responsibilityfor Environmental Contamination

28.1 MCIm shall in no event be liable to Bell Atlantic for any costs whatsoever resulting
from a violation ofa federal, state or local environmental law by Bell Atlantic,.its
contractors or agents arising out of this Agreement (a "Bell Atlantic Environmental
Violation''). Bell Atlantic shall, at MCIm's request, indemnify, defend, and hold
harmless MClm, each of its officers, directors and employees from and against any
losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attorneys fees) that are caused by a Bell Atlantic Environmental
Violation.

28.2 Bell Atlantic shall in no event be liable to MCIm for any costs whatsoever resulting
from a violation ofa federal, state or local environmental law by MCIm, its contractors or
agents arising out of this Agreement (an "MCIm Environmental Violation"). MCIm
shall, at Bell Atlantic's request, indemnify, defend, and hold harmless Bell Atlantic, each
of its officers, directors and employees from and against any losses, damages, claims,
demands, suits, liabilities, fines, penalties and expenses (including reasonable attorneys
fees) that are caused by an MCIm Environmental Violation.
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28.3 In the event any suspect materials within Bell Atlantic-owned, operated or leased
facilities are identified to be asbestos-containing, MClm will ensure that to the extent any
activities which it undertakes in the facility disturb such suspect materials, such MCIm
activities will be in accordance with applicable local, state and federal environmental and
health and safety statutes and regulations. Except for abatement activities undertaken by
MCIm or equipment placement activities that result in the generation or placement of
asbestos containing material, MCIm shall not have any responsibility for managing, nor
be the owner of, not have any liability for, or in connection with, any asbestos containing
material at Bell Atlantic-owned, operated or leased facilities. Bell Atlantic agrees to
immediately notify MCIm if Bell Atlantic undertakes any asbestos control or asbestos
abatement activities that potentially could affect MCIm equipment or operations,
including, but not limited to, contamination of equipment.

Section 29. Facilities

29.1 A providing Party or its suppliers shall retain all right, title and interest in, and
ownership of, all facilities, equipment, software, and wiring, used to provide the
providing Party's services. During the period in which services are provided, the
providing Party shall have access at all reasonable times to the purchasing Party's and the
purchasing Party's customers' locations for the purpose of installing, maintaining,
repairing, and inspecting all facilities, equipment, software, and wiring, used to provide
the services. At the conclusion of the period in which services are provided, the
providing Party shall have access at the purchasing Party's and the purchasing Party's
customers' locations at all reasonable times to remove all facilities, equipment, software,
and wiring used to provide the services. The purchasing Party shall, at the purchasing
Party's expense, obtain any rights and authorizations necessary for such access.

29.2 Except as otherwise stated in this Agreement or agreed to in writing by a providing
Party, a providing Party shall not be responsible for the installation. maintenance, repair
or inspection, of facilities, equipment, software, or wiring furnished by the purchasing .
Party or the purchasing Party's customers for use with the providing Party's services.

Section 30. Option to Obtain Services Under Other Agreements

30.1 \-10m ma\'o at its option and immcdiJlclv upon \Hinen nOlice to Bell ,\llantic.
incorporate into this Al!n:cment an\' pw',"ision contained in an\' third part\" contract
related to the subject maHer of this A!.!reel11cnl. Bell ,·\tlantic shall provide to \'lCIm am'
such contract \\ithin 15 davs alkr [ilin!.! it \\ ith the Commission for approval. If the
sekcted provision rclmcs 10 lJ1lcrconm:clion arranucmcnts. \clwork t1cmcnLs. or olhcr
services available to 1'\:10111 under the Act. the Parties agree to incorporate other terms
and conditions from that third pan\' contract or tari rf only if those terms and conditions
relate soleh lO the subject Interconnection arran~cment. !\etwork Element. or other
service. Thc Parties a!!rec that such terms and conditions Ina'" include volume and tenn
commitments. Howcver. MCfmneed not accept an'," other terms and conditions unless
and until Bell Atlantic proves to the Commission. Jnd the Commission so orders. that
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th~ls": t-:ml~ and cC-'I1ditions t....:latc sokh lel the Sltbjecl Interconnection JrraJl!2.('lllcnt.

\":[\\01"],; r.krnel1t. 0'" other sen icc .\m tcrm incornoraleJ purSllunt W this Section 30
\\ iii n:matn a\ailabk to \1Clrn unlilthc e:\pirmion or the third party conlruct or tariff. or
,-,mil Iii.: ~ubic..:t term is no kllH':'c," J.\Ji:Clbk tll th..: tliii'J part\. \\ hichc\ cr is !Jtcr.~

~:":':',':.~~~'.:~.:..: '..,-:::: :~~~ :·.: ..~'..:~r:'::::..?71:.:-~~" ol; T, '.~~.~~. e :~~':-~ . .::~::!~ ?:.::"::' .<::~~:. ~:~: .. :~ .....;........
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30.2 To the extent the exercise of the foregoing option requires a rearrangement of
facilities by the providing Party, the requesting Party shall be liable for the non-recurring
charges associated therewith, as well as for any tennination charges, if any, associated
with the termination of existing facilities or services.

Section 31. Other Services

31.1 This Agreement applies only to "services" as defined in this Agreement. To the
extent that services subscribed to under this Agreement by a purchasing Party are
interconnected to or used with other services, facilities, equipment, software, or wiring,
provided by the providing Party or by other persons, such other services, facilities,
equipment, software, or wiring, shall not be construed to be provided under this
Agreement. Any providing Party services, facilities, equipment, software, or wiring, to
be used by the pmchasing Party which are not subscribed to by the purchasing Party
under this Agreement must be subscribed to by the purchasing Party separately, pursuant
to other written agreements (including, but not limited to, applicable providing Party
Tariffs).

31.2 Without in any way limiting Section 31.1, the Parties agree that this Agreement
does not apply to the following Bell Atlantic services and products: Bell Atlantic Answer
Call, Bell Atlantic Answer Call Plus, Bell Atlantic Basic Mailbox, Bell Atlantic Voice
Mail, and other Bell Atlantic voice mail and voice messaging services; ge~l .\tl:::~:ie

Op~iar:t:l 'A"irs )'1l1in:2naRc2~)!aR . .J~2!J .-' .. :~::C::2 GL::;jian ~~:1han2eJ \I:::!1til~a:1€¢ Ser'.-:cJ.
Hell );1 011 ':6 Sii!l"rL r cA~e~eC!Et \ 'l.~i·"C!PQt,,-- s'?JiJ :~e !~'11 'deN i·- ('e'1'S' 'I L'"I'Q"~ea'" ........... '... . .....' .....4. .i ....... C •• _ ...... _ ,.,_, .. C ....... J _ 1 ... l ..... C .3 .•• } ..._~ •• L._f.e

;n:ias ?,irs Ala:Rtsnenes seRies:: customer premises equipment; Telephone Directory
advertisements (except as stated in Attachment VIII); and any service that incorporates
the payphone station equipment.
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Section 32. Provision and Use ofServices

32.1 A Party may fulfill its obligations under this Agreement itselfor may cause an
Affiliate of the Party to take the action necessary to fulfill the Party's obligations;
provided that a Party's use of an Affiliate to perfonn this Agreement shall not release the
Party from any liability or duty to fulfill its obligations under this Agreement.

32.2 Except as otherwise expressly stated in this Agreement, each Party, at its own
expense, shall be responsible for obtaining from governmental authorities, property
owners, other Telecommunications Carriers, and any other persons or entities, all rights
and privileges (including, but not limited to, Rights of Way, space and power), which are
necessary for the Party to provide its services pursuant to this Agreement.

32.3 Except as otherwise provided in this Agreement, this Agreement does not prevent a
purchasing Party from using the services provided by a providing Party pursuant to this
Agreement in connection with other technically compatible services provided by the
providing Party pursuant to this Agreement or with any services provided by the
purchasing Party or a third party, provided, however, that unless otherwise provided
herein, interconnection services, call transport and termination services, and unbundled
Network Elements shall be available under the tenns and conditions (including prices) set
forth in this Agreement and shall be used by the purchasing Party solely for purposes
consistent with obligations set forth in the Act and any rules, regulations or orders
thereunder.

Section 33. &e..'ee#S!f e-jh"MI::a 1h 1 Tt:.'E:e8m:flmrieR#9.'rs Se:'I'iee: Jlj=9lvfle('/~figrafioJl of

Service

33.1 IINTENTIONALLY LEFT BLA~KJ Tha Parties egl'ce t8 e~~ly the t3riplsi13!cS
aRe ~1'8eeEh:lres set feRI:l iF! SeetioFls 81.110(;1 aRE! 81.1150 oCtl'.e ~'CC Relies. 17 C.~'.R. ~~

G1.~ lQQ enEi el115Q. t8 the f91'8eeSS fer eRa !:iser :ilistiOH: efaR hHfaL.\T.\
TileeeIHffll:ll'1isati8RS SiFyiee ~nwiEiCl': 131'8\"ielee that if the ~'CC SF t!;i Ce:HRo1i:sioFi
aElOt3ts ~1:l:Jes gS';'cl'l'!iJ~g tke ~r8cess fa:' cAS elser .::eleeti8F1 131' an !FltrRI.AT.\
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33.3 A Providing Party shall not require the Purchasing Party to produce a letter of
authorization, disconnect order, or other writing, from the Purchasing Party's subscriber
as a pre-condition to processing an Order from the Purchasing Party.

Section 34. Service Standards

34.1 Bell Atlantic shall provide service to MClm at ~levels s~t forth in .:\tta~hm~nl X 0['

this ,\Qrccmcnt. ~'~'13c!:·~·8!T1::-.i~ec! :~:u~ gc!~~ ).:~~.i:::':: i.: :'e-i:';:j'':~: :': .',;::;:-':.::::",,: ~.~...

34.2 Bell Atlantic shall offer premium service (services provided at a higher level than
that required by Section 34.1) to MClm, if MClm requests premium service in
accordance with Section 25 and MClm compensates Bell Atlantic for the incremental
cost of providing such premium service.

34.3 Upon MClm's request, Bell Atlantic shall provide to MCIm reports on all material
measures of service P-Qarity. MCIm may request a report on all measures that are
reasonably related to establishing the P-J2arity level and whether MClIn is receiving
services at P-J2arity. Such reports shall indicate for each material measure the service and
performance level provided by Bell Atlantic to itself, its Affiliates, MClm, and other
CLECs The "cj3f'1S rcCjuireB IJ" tl,i" s'·C(8f. ., 1 F~fe ia@Qtities:n } '!fhi~T@']" ,- ·jfrl';"• ..).... : ..1 ....5 '._ e... .. _ ... ... .. .. ' .. .. it.. ......... 2 ?f l... i i 3

.\gresn:211t.

34.4 Ia tHz S?itifl! Bel! ..\t!aAtie through its T~lrif~-= f'FOyid2J credits for ~llb_:!8:ngaFd

PidFt'OfR:ElB:se. Bell Atlantic shall provide MClIn ~with credits and self exe<.:utin\!

I
I

MClm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA
(L.'aST 11["IS[I) I~/1-/98: \Alt!A8'Jilt!A' .>:~un8t1P I)

PART A-36 I



August 10,2000 PARrA

r-:l11cdics s~t Conh ill. \ltil-:!lI1lClil \ for substandard perfonnance of services provided
under this Agreement.

34.5 Pursuant to Section 23 of this Part A, Melm shall have the right, at its expense, to
conduct reasonable audits or other verifications of infonnation and reports provided by
Bell Atlantic under this Section 34.

Section 35. Subcontracting

35.1 If any obligation under this Agreement is perfonned through a subcontractor, the
subcontracting Party shall remain fully responsible for the perfonnance of this Agreement
in accordance with its tenns, including any obligations it perfonns through the
subcontractor. The subcontracting Party shall be solely responsible for payments due its
subcontractors. No subcontractor shall be deemed a third party beneficiary for any
purposes under this Agreement.

Section 36. Amendments and MOdifICations

36.1 No provision of this Agreement shall be deemed waived, amended or modified by
either Party unless such a waiver, amendment or modification is in writing, dated, and
signed by both Parties.

Section 37. Severability

37.1 If any term, condition or provision of this Agreement is held to be invalid or
unenforceable for any reason, such invalidity or unenforceability shall not invalidate the
entire Agreement (unless such construction would be unreasonable), and the Agreement
shall be construed as if it did not contain the invalid or unenforceable provision or
provisions, and the rights and obligations of each Party construed and enforced
accordingly.

Section-38. Headings Not Controlling

38.1 The headings of .\r:iZ!e3 Attachments and Sections of this Agreement are for
convenience of reference only, and shall in no way define, modify or restrict the meaning
or interpretation of the terms or provisions of this Agreement.

Section 39. Entire Agreement

39.1 This Agreement constitutes the entire agreement between the Parties on the subject
matter hereof, and supersedes any prior or contemporaneous agreement, understanding, or
representation on the subject matter hereof. Except as otherwise provided in this
Agreement, the terms in this Agreement may not be waived or modified except by a
written document which is signed by the Parties.
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Section 40. Counterparts

PART A

40.1 This Agreement may be executed in any number of counterparts, each of which
\\ hen so e.\ccU[cd Jnd Jeli\crcd shall be deemed an original Jnd ali oj' \\!liclt: '~:::~ ~:::>

: ::::::-p::::-:: tOSlclher shall ::';Jj~2:" constitute one and the same instrument.

Section 41. Successors and Assigns

41.1 This Agreement shall be binding upon, and inure to the benefit of, the Parties hereto
and their respective successors and permitted assigns.

Section 42. Good Faith Pet:fornuznce

42.1 In the performance of their obligations under this Agreement, the Parties shall
cooperate fully and act in good faith and consistently with the intent of the Act. Where
notice, approval or similar action by a Party is pennitted or required by any provision of
this Agreement (including, without limitation, the obligation of the Parties to further
negotiate the resolution of new or open issues under this Agreement), such action shall
not be unreasonably delayed, withheld or conditioned.

Section 43. Joint Work Product

43.1 This Agreement is the joint work product of the representatives of the Parties. For
convenience, this Agreement has been drafted in fmal fonn by one of the Parties.
Accordingly, in the event ofambiguities, no inferences shall be drawn against either
Party solely on the basis ofauthorship of this Agreement.

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed
by its duly authorized representatives.

MCImetro Access Transmission
Services of Virginia, Inc.

BeD Atlantic-Virginia, Inc.

By: By:

Name: Name:

Title: Title:

Date: Date:
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